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ASSET PURCHASE AGREEMENT -
FROZEN DELICACY

This Asset Purchase Agreement (“Agreement”™) is entered into by and between Frozen
Delicacy, a California Corporation (“Buyer™) on one hand, and Better Food Company, a
California Corporation (“Seller”). Both are collectively the "Parties”. This Agreement is dated
May 15, 2014 for reference purposes only and is effective when signed by all parties.

Recitals

WHEREAS, Buver is duly organized as a Corporation in the State of California,
Secretary of State number C3647710; and

WHEREAS, Seller is duly organized as a Corporation in the State of California,
Secretary of State number C3354757, and

WHERFEAS, Seller wish to sell certain assets of Seller to Buyer, and Buyer wishes to
purchase those assets from Seller; and

NOW, THEREFORE, in consideration of the exchange of agreements and promises set
forth herein, the sufficiency of which is acknowledged, the Parties agree as follows:

Terms and Conditions

1. Recitals Incorporated. The above Recitals are incorporated into this Agreement
and made a part hereto.

2. Business Defined. Seller is sclling substantially all assets that support the
“Business” known as Mashti Malone's Iee Cream, located at 325 N. La Brea Ave,, Log Angeles,
California, 90028 and more closely described in the Seller's website www mashtimalone.com.

3. Asset Purchase. On the Closing Date, Seller shall sell, and Bayer shall
purchase, the assets listed in Exhibit *A’ ~ Assets Transferred.

4. Security Interest. Seller shall retain a security interest in all assets transferred to
Buyer until such time as Buyer makes their final payment under this Agreement. Seller shall
have the option, but not the obligation, to file a UCC-1 with the California Secretary of State.
Buyer agrees not to encumber any assets transferred from Seller until all payments are made
pursuiant to this Agreement,

5. Asseis Excluded from Sale. Assets excluded are described in Exhibit ‘B* -~
Assets Excluded.

6. Purchase Price. The purchase price is Fifty Thounsand Dollars {$50,000.00), in
the form of a Promissory Note Exhibit *C’.

Frozen Delicacy — Better Food Asset Purchase Agreement Page 1 of 12

TRADEMARK
REEL: 005684 FRAME: 0814



7. Closing Date and Location, The Closing Date shall be a "virtual® closing, with
no physical meeting of the Parties required, to take place at 11:59 p.m. on June 30, 2014, at
offices of The Small Business Law Firm, P.C., 299 West Hitllcrest Drive, Suite 214, Thousand
Oaks, CA 01360. Insofar as practical, the Parties shall work to complete as much of their
obligations to support this Closing Date, except those activities that require actions after the
Closing Date. Notwithstanding this requirement, the Closing Date shall not be delayed due to
non-performance of any material or non-material obligation of the Parties.

8. Allocation of Purchase Price. For tax purposes, the Parties will allocate the
purchase price in a separate document.

9. Taxes. Any sales or use taxes associated with this {ransaction are the
responsibility of the Buyer. Any income or capital gains taxes generated by the sale are the
responsibility of the Seller.

10. Condition and Warranties. Other than those expressly stated in this section, ali
assets transferred are “as is” with no warranties of any kind, expressed or implied. Buyer
represents that it has had the opportunity to inspect all assets pursuant to this Agreement, and has
either done so or waived such rights. Seller does warrant that it holds good marketable title to
the assets being transferred, and that they have not been sold, encumbered, or hypothecated in
any way.

11, Seller Liabilities. Seller shall remain liable for its respective debts and labilities
incurred or owed through the Closing Date. Should any customers of Seller seek refunds for any
work performed until the Closing Date, Seller shall pay such refunds.

12.  Employees and Wages. Seller shall timely pay all wages due to Seller
employees, including cashing out all employees’ eared but unused vacation Hme or paid time
off Seller shall terminate all Seller employees on Junc 30, 2014 who have been hired by Buyer.
Should any employees choose to work for both Seller and Buyer, a full disclosure must be made
to all such employees that the two employers are not under common ownership, and that the
actions of one employer do not affect the liabilities of the other.

13,  Financial Disclosures. Buyer is deemed to be intimately familiar with all of
Seller's financials and associated labilities, and therefore Buyer waives any and all rights to
such disclosure by Seller. Notwithstanding the above, Seller and Smith warrant that there are no
known liabilities of Seller, other than those listed below:

a. Payables to vendors, suppliers, and others in the ordinary course and scope of the
Business;
b. Wages earned by employees during June 2014, and their carned vacation time or
paid time off;
Payroll taxes for the 2nd quarter of 2014, which Seller shall timely pay;
Sales tax for the 2nd quarter of 2014, which Seller shall timely pay.

B &
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14. Buyer Liabilities. Buyer chall not assume any Habilities of Seller through the
Closing Date, Buyer shall be liable any obligations or liabilities incurred as a result of Buyer's
operations of the Business after the Closing Date.

15, Indewapification, The Parties mutually agree to indemnify the other Parties and
fiold each other harmless for any and all expenses incurred as to any negligent act or material
breach of this Agreement by each of them, including reasonable attorney fees.

16. Default and Notice. If any payment is not received in full within 30 days of any
due date, Seller may email Buyer a2 Notice of Default. If Buyer does not cure the Notice of
Default by delivering all payments pursuam © the Notice within 30 additional days, then Buyer
shall actually be in Default, which is not curable. Upon Default, Seller has the following
remedies, which are cumulative:

a. Repossess the assets transferred under this Agrecment and resume control of the
Business operations. Unless & good faith dispute exists between the parties,
Buyer shall peacefully surrender the Rusiness premises under the Sublease
without requiring Seller to undergo any Unlawful Detainer proceedings,

b. Repossess the assets transferred under this Agreement, and sell them to third
parties. Should the assets' sale price(s) exceed Buyer's liabilities, Seller shall
refund to Buyer the difference. Should the assets’ sale price(s) not be sufficient to
cover Buyer's liabilities, Seller may seek the difference from Buyer (but not
Dutra).

7.  Intellectual Properiv. Seller stipulates that it claims no ownership in any
intellectual property that was used in, or could be used primarily in the Business, other than that
being transferred and listed in Exhibit A’

18. Additional Documents/Agreements. All Parties agrees to execute and deliver, at
any time and from time to time, upon the request of another party, such forther instroments or
documents as may reasonably be necessary or appropriate to carry out the provisions contained
herein, and to take such other action as another party may reasonably request to effectuate the
purposes of this Agreement. This includes, but is not limited to, the following within 30 days of
the signing of this Agreement, transfer of tangible and intellectual propenty via trademark
assignenents, telephone accounts and Internet passwords.

19.  Attorpeys Representation, Fees, and Costs. This document is deemed to have
been mutually drafted by each party, with no party suffering from any alleged ambiguities. Rach
party represents that it has retained independent counsel to advise it/them in this transaction, or
has waived the right to do so. Each party shall bear its own attorneys fees and costs to date,
including those associated with the negotiation, drafting and editing of this and related
documents. In the event of a dispute regarding the terms of this Agreement ot the enforcement
thereof, the prevailing party in any such matter shall be entitled to recover its reasonable
aftorney’s fees and costs.

20. Confidentiality.
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a) The Parties acknowledge and agree that the terms of this Agreement are intended to
he strictly confidential, and they agree not fo disclose directly or indirectly any of the
terms of the Agreement to any person not a party o this Agreement, with the
exception of disclosures to: (i} their attorneys, for the sole purpose of obtaining legal
counsel; (i} their accountants, and/or financial advisors, for the sole purpose of

.....

obtaining accounting or financial advice; (i) a judicial court as may be required by
law or in commection with the enforcement of this Agreement.

b} In agreeing to these confidentiality obligations, the Parties expressly agree that the
breach of anticipated breach of these obligations would cause irreparable harm and

thus that a Party shall be entitled to obtain injunctive relief.

21, Governing Law/Venue. This Agreement shail be interpreted under the laws of
the State of California without regard to its conflict of taw principles. In the event that either
party seeks to enforce any rights under this Agreement at law or equity, venue shall be in Los
Angeles County.

22, Mediation, Any disputes between the Parties shall first be subject to a private
mediation, utilizing the services of a mediator to be agreed upon by the Parties. Each of these
three Parties shall pay equally the costs of mediation. As used in this and in the subsequent
section, "disputes” means those exceeding the jurisdiction of Small Claims Court.

23, Arbitration, 1f all or any portion of a dispute remains unresolved after
mediation, then the remaining dispute shall be decided by arbitration, in accordance with the
comumercial arbitration rules of any alternative resolution service agreed upon by the Parties.
Each Party shall initially advance an equal share of the costs of arbitration {excluding each
parties” own attorneys’ fees and costs), with the arbitrator awarding all costs to the prevailing
Party. The decision of the arbitrator shall be made using California law, shall be rendered by the
arbitrator within thirty (30) days afler the submission of all evidence from all Parties to the
arbitrator for decision, and shall be binding upon the parties. If necessary a judgment upon the
decision rendered by the arbitrator may be entered in any court having jurisdiction over the
matter. All arbitrations shall take place in Los Angeles Couaty, California unless otherwise
agreed to in writing. Reasonable discovery shall be permitted at the discretion of the arbitrator,
Nothing in this section shall prohibit any Party from seeking injunctive relief from any court to
preserve the status quo pending arbitration.

24, Authorities and Consents. The Parties represent that each has the right and
authority to execute this Agreement and receive the payments specified in it, and that they have
not sold, assigned, transferred, conveyed or otherwise disposed of any of the claims, demands,
obligations, or causes of action referved to in this Agreement. Moreover, by executing below,
the person signing on behalf of each Party represents and warrants that he/she has the full legal
authority to bind the Party on whose behalf he/she is signing to each of the obligations set forth
herein and the that approvals of third parties are not required to perfect this authority.

25, Notices. Any notices to be given under this Agreement shall be by electronic
mail, to the following email addresses:
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Seller: Betterfoodco@pmail.com

Ruver: matt shirvani@email.com
With a copy to: SWitliams@SmaliBusinessLaw. Org

26.  Entire Agreement. This Agreement constitutes the entire understanding among
the parties hereto with respect to the subject matter hereof and supersedes any prior agreements
or understandings, written or oral, with respect thereto. This Agreement may be modified or
amended only in a writing signed by all Parties.

#4+ Sionatures Follow Next Page **¥
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IN WITNESS WHEREOQF, the parties have executed this Agreement as of the dates below.

Seler Buyer
Better Food Company . Frozen Delicacy
{ 3 Y
oy Wk N\ o el o ké‘ By:  pAat s , |
Jafar-Hadizadeh, President Mehdt Shirvdfi, Chief Financial Officer

Date: »;{){f‘ 752 e\& Date: g . }3 :2@/ y
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Exhibit ‘A’
Assets Transferred

Relow is an itemized list of assets being transferred from Seller to Buyer pursuant to this
Agreement.

1} All personal property asseis of Borrower located at 1525 N. La Brea Avenue, Los
Angeles, CA, including without limitation:
a. two ice cream freezers,
b, two ice cream machines;
c. miscellaneous ice cream equipment.

2} All personal property assets of Borrower located at 2312 Merced Avenue, South El
Monte, California, including without limitation:

one walk-in freezer

1986 Hino track (non-operable)

1987 Isuzu truck {non-operable)

1990 GMC truck (non-operable)

1993 GMC truck {non-operable)

2000 Ford Van {non-operable)

o fn @R

2} All intellectual property of Borrower including without limitation all:
a. trade secrets (including recipes);
b. copyrights, both registered and unregistered;
¢. patents;
d. trademarks, both registered and unregistered. This specifically includes:
i AKBAR MASHTI registration number 2009855},
i MASHTI MALONE'S, pending application serial number 85840139;
#i. MASHTIL pending application serial number 8584011 i.

4) The goodwill associated with Borrower’s business.

§) All inventory used in the Business as of the Closing Date, except inventory histed in
Exhibit *B" ~ Assets Excluded.

6) All supplies used in the Business as of the Closing Date, except supplies histed in Exhibit
'3 .. Assets Excluded. As used herein, “supplies” mean other than inventory, and
directly relate to the usage of the equipment.

7} The website domain name www. MashtiMalone Com, including ICANN ownership and
registration, and any SEO associated with that website; Seller’s Facebook page and any
and all other marketing and promotional materials and merchandise.

8) The telephone numbers:
a. {323) 874 -0144;
b, (323) 969 -8693;
¢ (R6H) 767-3423
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Exhibit ‘B’
Assets Excluded
Relow is an itemized list of assets that are excluded from transfer pursuant to this Agreement:
1) Cash, whether physically lacated at the Business or in Seller’s bank accounts;

7} Receivables for good sold prior to the Closing Date;
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Exhibit ‘C’

PROMMISSORY NOTE
This Promissory Note (“Promissory Note”) is entered by and between, Frozen Delicacy,
a California Corporation (“Berrower”} and Mehdi Shirvani, an individual ("Guarantor®) on
one hand, and Better Food Company, a California Corporation (“Holder™). All are collectively
the "Parties”. This Promissory Note is dated May 15, 2014 for reference purposes only and 1s
effective when signed by all parties.

The Parties agree as follows:

1. Intepration of Asset Purchase Agreement. The Parties have executed, or will
execute contemporaneous to this Promissory Note, an Asset Purchase Agresment
{("APA"). The terms and conditions of the APA Agreement shall be incorporated
into this Promissory Note by reference.  Any material breach by Botrower or
Guarantor of its obligations under the APA, which are not cured with reasonable
notice, shall be deemed a Default pursuant to this Promissory Note.

2. Amount Borrowed. Holder is loaning Borrower the total sum of Fifty Thousand
Dollars {$50,000.00) to purchase the assets described in the APA.

3 Interest Rate. This short term loan carries zero interest if paid timely, However,
Borrower shall acerue interest on the unpaid balance at a rate of seven percent (7.0%)
from the date of any default until repaid by the Borrower.

4, Pavment Terms.
2. Rarrower shall make monthly payments of $4166.67 beginning July 1, 2014
b. Unless in default, Borrower shall maske a final payment of $4166.63 on

June 1, 2015,
5. Security Agreement. Holder shall retain a security interest in all membership in all

assets purchased, until this Note is paid in full. Borrower shall not record any UCC-1
filing against Borrower unless Borrower is in actual default of its obligations..

6. Late Fees, If Borrower is more than 5 days late with any anntual interest payment, a
late fee of five percent (3%) of the past due amount shall be due and payable with the
next payment.

7. Default and Notice. If any annual interest payment is not received within § days of

any due date, Holder may email a Notice of Default to Borrower.  If Borrower does
ot cure the Notice of Default by delivering the payment then owing within additional
10 days, Borrower shall actually be in Default, which is not curable. Upon Default,
the entire unpaid balance owed to Holder, including all accraed interest, becomes
immediately due and payable.
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&, Attornevs Fees and Costs. In the event of a dispute regarding the terms of this
Promissory Note or the enforcement thereof, the prevailing party in any such matter
shall be entitled to recover its reasonable atiorney’s fees and costs.

9. Notiges, Any notices to be given under this Promissory Note shall be by elecironic
mail, to the following email addressest

Seller: Betterfoodco@gmail.com

Buyer: matt.shirvani@gmail.com
With a copy to: SWilliams@SmallBusinessLaw Org

10,  Guarantee. Guarantor personally guarantees all of Borrower's obligations to Holder
under this Promissory Note.

11.  Entire_Agreement. This Promissory Note constitutes the entire understanding
among the parties hereto with respect to the subject matter hereof and supersedes any

prior agreements or understandings, written or oral, with respect thereto. This
Promissory Note may be modified or amended only ina writing signed by all Parties.

*¥* Gionatures Follow Next Page ***
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IN WITNESS WHEREOF, the parties have exccuted this Promissory Note as of the dates below.

Holder

Better Food Company

. President

Date: C%ﬂa f Q%Q\AE -

Frozen Delicacy ~ Better Food

Borrower

Frozen Delicacy

By: A sl
MehdiShirvant
Date:

*hief Financial Officer

Asset Purchase Agreement
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Exhibit ‘D’

ACKNOWLEDGMENT OF SATISIFACTION
OF PROMISSORY NOTE

Better Food Company, a California Corporation (“Holder”) acknowledges that Frozen
Delicacy, a California Corporation (“Borrower™) has made all required payments pursuant to

their Promissory Note, and releases Borrower (and Mehdi Shirvani, as Guarantor) from all
further obligations thereunder.

Holder

Better Food Company

0
JafarHadizadeh, President

Date: &T‘D f\ 2 B j
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CAL!FORN!A ALL-PURPC’ISEAGKNOWLE_DGMENT

State of California

Los Angeles

County of _ :
;)- }3 .l G1d  betore me: Setsuko Hirako Notary Public
! - o Tt Naore and (108 o T Diicer ‘
personally appeared Mehd, M %h Lruan, oan d

Namels) of Signans)

Jafgr  Hadizadeh | | .

who proved 1o me on the basis of satisfactory evidence 1o
he the person{s) whose names) ;S@subscnbeci to the
within instrument and acknowletiged to me that
nefsh executed the same in histherhed authorized
. SETSUKD HIRAKO capact > and that by his/herthelr signature(s) on the
SO TR COMM.#2047399 m instrument the person{s), or the entity upon behalf of

Lm&%ﬁm = which the person(s) acted, executed the instrument.

Wy Comm. Bxp, OST. 30, 2007 § ¢

| cartify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph
true angd correct.

WITNESS my hand g1

. Signature
Flgns Nowry Deal Above g _/’ T Sinale of Mntavy Pollic N

OPTIONAL

Though the Information below is not required é;y faw I may prove valuable to persons relying on the documeant
and powld prevent frauduleit removal and reattachment of this form fo another documeant,

Description of Attached Document

Title or Type of Dosument: A 5‘36"1' P@i i"’(ﬂﬁ gie ﬁﬁx’fé‘ﬁ“ﬁ?ﬂjl

Uocument Dats: Number of Pages: . /

Signer(s) Cther Than Named Above:

Capacity(ies) Claimed by Signet(s}

Signer's Name: ____ e . Signer's Name: e

1 individual [ individual

{1 Corporate Officer -~ Title(s}. . {1 Qorporate Officer — Titla(s):

™ — k i ) Partnar - £ . { 11 7 H i} R
{1 Partner — [ Limitert [ Ganeral  prowcsmpemrors {3 Pariner . 1 Limited {3 General PGHT THUMBFRIN
T Attorney in Fact - ‘GN {7 Attorney in Fact " OF SIGNER .
01 Trustes R QIR R [ Trustes o ol thumb e
{3 Guardian or Consarvalor O3 Guardian or Consearvatar

O Othern . {1 Othety

Signar ls F{earmentmg I Signer fs Aepresemingl e

O S T TS
SHRO0T Nutional Moty Assoaa\*}nw’kbu O Sodn Afe Fa%cx w‘hmama
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RECORDED: 12/09/2015

State of Califtwnia
i os Angeles

County of : )
- \ i ublic
on & - 23 20 Jlf. before me, Setguko Hsrakq Notary P,:,m
e Ly Harg nsat Name and tils of he Utiizar
personally appeared Mé hd e M.S h: p;zgﬁ}?’z,; I Qj
amiate) af Sipnersd

Jabar Hodizadeh

who proved to me on the basis of satisfactory gvidence 1o
be the person{s} whose name(s} i “ubscribad to the
within instrument and acknowledged 10 me that
he/sheffEexecutad the same in hishegfigk authorized
capacityesy, and that by hisherithelr signature(s} on the
instrument the person(s), or the entity upon behalt of

NG o which the person(s) acted, executed the instrument.
= "-{3: B CoMM. #2047399 g
i ] 103 ANGELES COUNTY { certify under PENALTY OF PERJURY under the taws

of the State of California that the foregoing paragraph is

. OCT. 31, 07 §
rue and corract,

WITNESS my hand and

Signature ’
Blamg Notary Seal Alove —

OPTIONAL

Though the information befow is not reguired by faw, it may prove valuable to persons relying on the document
i and could prevent fraudulent removal and seattachment of this form to another docurment,

Desé:riptien of Attached Document

Title or Type of Document:

Provmmisse ry Note

Daocument Date: e Number of Pages: ____ } 2

Signer(s} Othar Than Named Above: -

Capacity(ies) Claimed by Signer(s}

Signer's Name: . Signer's Name:__
T Individual {3 Individual
{3 Corporate Officer — Title{s) . 1 Corperate Officer — Tilleds)

{1 Partner — Ul Limited T General

oL

Partner — (T Limited {1 Ganeral  pprmmreeneang PIGHTE THLIRIT
Y Astorney in Fact OF SIGHER U Atorney in Fact OF SIGHER
Tmsme‘ Top of thurnb hem © Teustes Top of thuml Tiees
1 Guardian or Consenvator O Guardian or Conservigtor
1 Other: _ . {1 Cther:
Signer Is Representing! e Signer is Represanting

R R AT N ST SRR R R A N,
S 2007 Natand! hotiry dsrociation S350 D Gots Ave, BDEax 2402+ hatewori, DA S13S-2402 r weerMatonaiNatargory  fem $RG0F  Dewder. Dl Tok-Fras |-BOG-STE-83EY
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